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CoUNCI L COMMUNICATION

TO: THE CITY COUNCIL COUNCIL MEETING DATE: AUGUST 1, 1990
FROM : THE CITY MAWAGER'S OFFICE

SUBJECT:  SECOND PHASE INVESTIGATION OF POTENTIAL POWER SUPPLY OPTIONS
FOR THE FUTURE

RECOMMENDED ACTION:  That the City Council determine that it is in the best
Interest of the City to join with other members of NCPA expending funds to
investigate three potential power sources for future development.

BACKGROUND INFORMATION ~ Proposals for new economic sources of power were
solicited by NCPA approximately a year ago, A need for additional power supply
becomes increasingly m_wf)ortant for the NCPA members beginning in 1991 due to
system growth. oseville leads the membership in sustained growth; however,
Alameda, Turlock and Lodi each represent load growth exceeding resource capability
in 1992 and thereafter. NCPA anticipated this need and actively solicited bids
and proposals from power project developers, wholesale utility suppliers and
independent power producers.

Following critical analysis of the approximately fifty best proposals, an initial
three projects were selected for the second "phase investigation (first phase
activity represents solicitation of a bona-fide proposal ; second phase is planning
and development of the potential project). Safeguards exist in the second phase
documents that allow off-ramps so that a participant can make the decision not to
continue participation.

Once a prog’)ect_is determined to be feasible (results from second phase activ_ity)
final membership participation is determined and the third phase construction
financing begins.

The three projects and associated second phase expenditures are as follows:

Lodi's Share of Estimated

Project Second Phase Expense
Power from Coal Resource $ 20,039
Purchase Power from Northwest Resource 5,065
Construction of Base Load
Gas Resource (Combined Cycle) 132,661
$157,765

These projects have bwen determined to represent the best economic altevnatives
through analysis of preliminary data. The second phase expenditure will cover
investigation of the cost and feasibility of each project, including air quality
permitting in the case of the Combined-Cycle Project.
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The first two projects involve power resources outside of California; the_ third
project involves siting a base load gas-fired unit near either Lodi or Roseville.

Plowing back a small amount of revenue to assure a continuous, amPIe power supply
IS necessary and appropriate.  Analysis to date indicates that all of the above
projects appear very economical, but two of the projects will be effected by
environmental consideration which must be appropriztely evaluated.

Provision for these expenditures by NCPA was made in the 1990-91 budget
determination of Bulk Power cost to be paid from operating revenues.

H,\M\k\ ’D\A

Henry J. Rice _
Electric Utility Director
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RESOLUTION NO. _90-112

A RESOLUTION OF THECITY COUNCIL OF THE
CITY OF LODI APPROVING AGREEMENTS
FOR FINANCING OF PLANNING AND

DEVELOPMENT ACTIVITIES

WHEREAS, the Commission of the Sorthern California Power
Agency has approved Agreements for Financing and Planning ot
Development Activities for purchase ot power from Northwest Resource,

construction of Combined Cvcle Project No. One, and purchase of power from
Coal Resource and

WHEREAS, the Citv of Lodi wishes to enter into those
agreements,

BE IT RESOLVED by the Citv Council ot the Citv ot Lodi, as
follows:

Section 1.  The form of ""Agreement for Financing of Planning
and Development Activities for Purchase af Power from Northwest

Resource,” attached to this Resolution as Exhibit *"A™ and presented to the
Council at this meeting, is hereby approved.

Section 22 The form of "*Agreement for Financing of Planning
and Development Activities for Construction of Combined Cycle Project No.
One,"" attached to Phis Resolution as Exhibit “B* and presented to the Council
at this meeting, is hereby approved.

Section 3.  The form of " Agreement for Financing of Planning
and Development Activities for Purchase df Power irom Coal Resource”,
attached to this Resolution as Exhibit “C” and presented to the Council at this
meeting, IS hereby approved.



PASSED AND ADOPTED by the Council ‘of the City ot Lodi this

1st dayof ___ August ,1990, by the following vote on roil
call:
AYES Council Members - Hinchman, Olson, Pinkerton,
Reid and Snider (Mayor)
NOES Council Members = None
ABSENT Council Members -~ None
(Randy) snider
ATTEST:
Qlpers Fo- @M
CityClerk .
Alice M. Reimche

The Foregoing Document IS Certified
To Be A Correct Copy Of The Original
0 n File In This Office.

Jenniferm. Perrin




AGREEMENT
FUR
FINANCING OF PLANNING AND DEVELOPMENT ACTIVITIES FOR PURCHASE
OF POWER FROM NORTHWEST RESOURCE

This Agreement. dated 3 of _August 1 . 1990, by and between
Northern California Power Agency, ajoint powers agency ot the State ot Califorma,
hereinafter called “NCPA™ and those Of its members who execute :hisAgreement,
hereinafter called ""Project Maners,"* wimesseth:

WHEREAS . NCPA's Resource Plan for 1990 through 2009 has idenuried the
economic potential for a Northwest resource capable ot supplying power starting within the
approximate period of 19931t 1994; and

WHEREAS , NCPA and the Project Members desire to pursue pianning ana
development activities including the investigation Of the cost and feasibility of purchasing
such power fran 3 Northwest resource, such as, by way of example, power inthe mount
of 50 megawatts fran the Washington Water Porer Company; and

WHEREAS, the cost of such planning and development activities of purchasing
power from the resource (hereinafter referred to as the “Project”™) Bestimated to be
$42,921; and

WHEREAS, the Project Memboersdesire 10 enter into 3 second phase agreement
pursuant to the Member Service Agreements dated February 12,198, or successor
agreements, N order O formalize thelr understanding regarding sharing of the benetits and
burdens associated with their participation In the Project;

NOW THEREFORE, the parties hereto agree as follows:

Section |.  Qbligaton Formalized-Parcentage Pamncipation Collection and
Documentation. Each Project Member hereby agrees 1o continue to pay or advance to
NCPA, from its elecmc department revenues only, Is percentage share ot the costs
authorized by Project Members in accordance with this A greement in connectnon with 1ts
parucipanon in the Project Each Project Member turther agrees that it will fix the rates and
charges for services provided by its electic department so that it will at all umes have
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" ( sufficient money in ilselec: ic department revenue funds to meet this obiigation. The
percentage participation of each NCPA member wnich has tentatively determined to be 4
Project Member is initially established as follows:

Alameda {LL00%
Healdsburg 1.300
Lodi 11,300
Lompoc 2.600
Palo Alto 22,600
Roseville , 1,200
Turlock _ 16.000
Ukiah____ — AR
Total | L00.000%

The above participation percentages Shall be revised propornonutely :f less than ail
of the above NCPA members become Project Members, and thereatter it and when any
Project Member withdraws in Whole or I part. Any Project Member whoily withdrawin:y

( shail thereupon cease 1 be a Project Member for all purposes except tor purposes of
section 4 of this Agreement.

Hereatter, NCPA shall demand from each and every Project Member its share of its
agreed 1o financial commitment 0N a concurrent basis. Any part of such demand by NCPA
which remains unpaid for sixty days after its billing date shail bear interest fron such
sixtieth day at the reference rate of the Bank Of America NT&SA then i etfect, plus two
percent, computed on a daily basis percent until paid. Interest S earned shall not change
any Project Member’s participation percentage, and shall become a pant of the working
capital funddefined below.

The funds advanced according to this section ! shall be used to establish a working
capital fund if and when approved by the Project Mentoers. and in an amount and subject to
any limitations approved DY the Project Members. Until a working capital fund is
established by the Project Mambers. funds advanced according to tais section 1 shall not
be encumbered or expended

Section 2. Limited Rishts g Prrieinare 1n_Final Imolementation and Frnanc:ne.

ta) Diserenon - Disnositinre Of Proieer Capacity and Encray. In
considerauon ot the payments provided forin secoon 1 of this Agreement cach Project

~
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Member who has not whoity withdrawn, Or who is not then in“detault shall have an
exclusive option to enter into 3 Third Phase Agreement (0ra Power Purchase Contract) for
all or a pan of its participation percentage of rights to all Project capacity and energy foruse
by NCPA members pursuant to this Agreement.

(b) Incresse 1n Purchases. A Project Member can, at the time of
entering intothe Third Phase Agreement. purchase more than its participation percentage of
ihe Projectif additional shares are available by reason of the nonparticipadon in the Third
Phase Agreement by one or more Project Members. Such excess shares shall be offered to
those who do participate in the same proportion as their shares bear to the total sharesot
those who do participate. |If Project Members SOendted do not wish to contract for ail the
excess shares, such remalning excess shall be disposed of as agreed to by the Project
Members.

(€)  Exercise and Effect ot Taking Less Thar Fuil Enttlerpent. The
Project Members shall establish the terms and provisions of an agreement for nghts to
capacity and energy from the Project prior to the expiration of this A greement, to be known
as the Third Phase Agreement. The Project Members shall also establish the date by whii:h
the Third Phase Agreement NUSL be executed by Project Members and deliveredto NCPA
if they are to participate in the Project. Faiiure to execute the Third Phase Agreement o
any OF its total participation share and to deliver it to NCPA by thatdate or 30 days attera
Project Member's receipt, whichever is later, will be an irrevocable decision on the pax of
that Project Member not to participate in the Project. Execution and delivery of the Third
Phase Agreement for less than its total participation percentage and deiivery of that Poject
Member's executed agreement to NCPA by the date established or 30 days after the Project
Member's receipt. whichever is later, will likewise be an irrevocable decision on the: pat of
that Project Member not to participate in the Project in excess of the share set forth n its
delivered agreement. Supplemental agreements or other agreements will be entered into for
the excess Or surplus Project shares. The procedure for processing supplemental
agreements shall be consistent with those prescribed immediately above in this
subsecton (c) for rights t Project capacity and energy. Failure 0 return an exected
agreement for any additional Project share within the prescribed period & an irrexocable
Jecision not to purchase such addidonal share. The Project Member meking any herein
detined trrevocable decision not to paructpate in all of its share of the Project shill be
‘oreciosed from utilizing, and shall be retieved ot further burdens related to. the share
which it has declined to purchase.

-3-
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- Section 3. Member Direction and Review. NCPA shall compiy with all lawtul
directions of the Project Members vt respect to this Agreement. while not staved or
nullified. to the fullest extent authorized by law. Actions of Project Members. including
giving above directions to NCPA, will be tken only at meenngs of authonizea
representadves Of Project Membersduly called and held pursuant to the Ralph M. Brown
Act. Ordinarily, voting by representatves Of Project Members will be on 1 one memberrone
vote basis, with 3majority Vote required for action: however. upon request ot a Project
Member representadve, the voting onan issue will be by percentace nurticioation with 03%
Or Nore ravorable vote necessary to carry the acton,

Any decision related 1o the Project taken bv the favorioie vote ot representation of
Project Members holding less than 65% of percentage participation can te reviewed and
revised if a Project Member holding any partcipation percentage mives Notce of {ntenuon
to seek such review and revision to each other Project Member within 38 hours ater
receiving written notice of such actdon. If such Notice of [ntennon 1s so 2iven, any wcuon
taken specified in the notice shall be nullified, unless the NCPA Comnussioners of Projuct
Members holding 3tleast 65% of the total participation percentage then i etfect vote in
ravor thereof at a regular or specially called meeting ot Project Memoers, it the Nouce of
[ntention concerned 3failure to act, such action shall nevertheless be taken it NCPA
Commissioners of Project Members holding at least 65% ot the total Participation
Percentage vote in favor thereof at 3regular or specially called meeung oi Project Members,

Section 4. Conditional Repavment to Members. All payments and advances
made heretofore, and those hereafter made pursuant to section | of this Agreement,
excluding interest paid on delinquent payments, shall be repaid to each of the enddes
mekiing such payments and advances pursuant to this Agreement out of the proceeds of the
first issuance Of the Project bonds which can economically provide theretor, or as and
when there are sufficient fundsavailable frampardal sale of bonds. if bonds, notes. or
otherevidences of indebtedness are issued to support the Project. Such reimbursements
shall be made within 60 days followingthe sale of any Project bonds and shall include
interest computed monthly at a rate equivalent to the end of the month reterence rate of the
Bank of America NT&SA. Any interest due under the third paragraph of sscnon 1 of this
Agreement and unpaid shall be deducted from the repayment. |f NCPA determines to
complete the Project, but is not successtul in obtaining all necessary approvals and
‘Inancing therefor. there shail be no reimbursement except out of unused Project funds

.4-
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including those then in the working capital fund, dong with all other receipts to which )
NCPA isentitled in conneccon with the Project.

Section S. Term. This Agreement shall take effect as ot August 20. 1990. but
only if approved by NCPA members hoiding 85% of the initial percentage participations set
out in section | of this Agreement, or upon such later date as may be determined by NCPA
Members after an adjustment in the partcipation percentages to provide foran adequate
subscription for the financial commitment required by section 6 of this Agreement, This
Agreementshall be superseded by the Third Phase Agreement. ¢xcept that section <4 of this
Agreement shall remain in effect. Changes My be made in this section 3, excent as to the
continued effectivenessot section 4, in accordance with section 3 hereot,

Section 6. Financial Commitments. Each Project Member agrees to a total
financial commiunent for its respective percentage partcipation ot a total of S42.921
principal mount plus interest thereon. if any, including payments and advances heretotore
made. as authorized and approved by the Project Members. Fran ume o nme as needs
arise, representatives of the Project Mambers may, by a favorabie vote as provided in
section 3 of this Agreement. authorize an increase in NCPA's financial commitment whic?a
can be shown to support the completion of the Project but only arter 30 days’ wnitten
notice of such proposed increase has been given to all Project Members.

Section 7. Assignment

@  Notwithstanding any other provision of this Agreement. if
NCPA requires fundsto carry out the terms of this Agreement prior to the receipt of
adequate funds from the Project Members, NCPA my . upon approval of the Project
Members, assign its right 1 receive any payments under this Agreement to a bank or other
financial institution to secure 3 borrowing by NCPA or in exchange for an amount of
money equal 1 the then present value of those payments as determined by NCPA. Project
Merbers hereby consent to such assignment. and upon nodfication in writing by NCPA.
¢ach such Project Member will make each such assigned payment direcdy to the assignee.
The assignee shall not be liable to Project Members for the mounts as assigned, and
NCPA shall use the proceeds ofsuch borrowing or assignment for the purposes provided
in this Agreement.

If an assignment :s made under this section, then upon the failure ot
any Project Member to make any payment so assigned. the percentage parucipanon of each
~on-derauiting Project Member shall be automatically increased for the term of the

13s1gnment Pro rata with that ot the other non-detaulting Project Members, and the
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defaulting Project Member's Percentage Participation shall (butoniv for purposes or
computing the respective Percentage Participation of the non-detauiting Project Members)
be reduced correspondingly: provided that the sum of such increase tor anv non-detaulting
Project Member shall not exceed without written consent ot the non-detaulting Proect
Members an accumulated maximum of 25% of the non-defauking Project Member's
onginal Percentage Participation.

If the Project Member fails or refuses to pay anv amounts ¢ue 0
NCPA, the fact that other Project Members increase their obligations to make such
sayments shall not relieve the detaulting Project Member of its liabiiity for such navments
and any Project Member increasing such obligation shail have a nant ot recovery trom the
defaulting Project Member to the extent of such respective increase.

In addition. NCPA may terminate the provisions ot tis Agreement
insorar as they entitle the defaulting Project Member to its Percentage Partcipauon ot
Project output.

()  FOrthe purposes ot such assignment, NCPA may fix and
schedule the total amount payable by each Project Member into any aumber of serm-annual
nayments, not less than four nor to exceed ten, and the dates on wiuch such payments wiil
be made. and each Project Member agrees to abide by such schedule. NCPA shall provide
a reasonable opportunity for any Project Member to prepay its total cbligation.

(c)  Aftersuchan assignment is made, no Project Member may
avoid the obligation S0 assigned by withdrawal pursuant to section 8 hereof or otherwise.

@) IFNCPA makesan assignment pursuant to this sectin. it
may wansfer any a all of its rights and duties to a nonprofit corporation formed to act on
behalt of NCPA if the votng power of the members of such corporation Bdistributed In
the same manner as that provided in Sections 3 and 9 of this A greement.

Section 8. Withdrawal F ——— ., If at any tme following the
execution Of this Agreement, there IS an increase in NCPA's financial commitnent pursuant
1o section 6, Project Members may partially withdraw, i.c., from participagon in the
increase, or may withdraw wholly from the Project. Such withdrawal shall be subject to
honoring my commitments made by them or on their behalf pursuant to authonzauon ot
‘s Agreement., TO withdraw, such Project Members shall give NCPA wntten notice of
such withdrawal. In part O in whole, within thirty (30) days of the receipt of the notice by
inem Ot the increase.

-n-
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" Section9.  Voting Rishts and Duration. A Project Member is participating for
purposes of section 3 percentagevoting until it completely withdraws, but 3 partial or
complete withdrawal will result in a corresponding reduction in its percentage participation.
When the Third Phase Agreement is executed. Or revised. revised participation percentages
shall be established by dividingthe mount of Project share agreed t0 be purchased by each
Project Member by the total amount of Project shares to be purchased by all Project
Members. For voting purposes and tor establishing 3 quorum in thisAgreement and in the
Third Phase Agreement, the 65% of percentage participation specitied in sections 3 and 10
shall be reduced by the amount that the percentage participation of any Project Member
exceeds 35%, but such 65%shall not be reduced below 3 majonty in interest.

Section 10, Quorum Defined. The presence of either a majority of the
Project Members, or of Project Members then havinga combined participaton percentage
of at least 65% shall constitutea quorum for the purpose of action.

IN WITNESS WHEREOF ,each Project Member has executed this Agreement with
the approval Of its governing body, and caused its otficial seal to be arfixed, and NCPA
has authorized this Agreement in accordance with the authorization of its Commussion.

NORTHERN CALIFORNIA CITY OF ALAMEDA
POWER AGENCY

By: By:

CITY OF HEALDSBURG crry OF LODI

: By:
% yJo n,R. (Randy) $nider, Mayor
By: _ Bytw
Allce M. Reimché, City Clerk
CITY OF LOMPOC CITY OF PALO ALTO
By: By:
., By:

-
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CITY OF ROSEVILLE TURLOCK IRRIGATION DISTRICT

By: By:
By 3y-
CITY OF UKIAH
By:
Bv:

.3-
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AGREEMEST
FOR
FINANCING OF PLANNING AND DEVELOPMENT ACTIVITIES FOR
CONSTRUCTION OF COMBINED CYCLE PROJECT NO. ONE

This Agreement, dated as of __August 1 . L840, Hvand between

Northern California Power Agency, a joint powers agency of the State ot Califormia,
hereinafter called **"NCPA""and those of its members who execute this Agreement,
hereinafter called "Project Menbers, " ‘witesseth:

WHEREAS, NCPA's Resource Plan tor 199) through 2tX39 has :denutied the
economic potential for a combined cycle resource capable or an imnal commercial operation
date within the approximate period of 1993 © 1995; and

WHEREAS, NCPA and the Project Members desire to pursue planning and
development activities, including the investigation Of the cost and feasibility of instailing
such combined cycle resource, particularly 3 stand-alone unit such as, by way of ¢xampie,
an LMS5000 or its equivalent in performance and economics: and

WHEREAS, the cost of such planning and development activities of installing such
resource (hereinafterreferred t as the ""Project™’) is estimated to be $547.689; and

WHEREAS, the Project Members desire to enter into a second phase agreement
pursuant 0 the Member Service Agreements dated February 12, 1981, or successor
agreements, In order t formalize their understanding regarding sharing of the be:=tits and
burdens associated with their participation in the Project;

NOW THEREFORE . the parties hereto agree as follows:

Section I Obligagion Formalized-Parcentage Pamicination Collection ind
Documentation. Each Project Member hereby agrees to continue to pay or advance to
SCPA . fram its clecmc department revenuesonly. its percentage share ot the costs
authonzed by Project Members in accordance with this Agreement in connectuon with its
parucipauon in the Project. Each Project Member turther agrees that it wall fix the rates and
charges [0r services provided bv its elecmc department so that it wall at all umes nave

sutticient money in its electne department revenue tunds to meet this obligation. The
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percentage participation of each NCPA member which has tentatively determined to be a
Project Member is initially estabiished as foilows: |

Alameda MR LY

22.345%
Healdsburg 3336
Lodi 22222
Lompoc 3333
Paio Alto 20.000
Roseville LR R
Total SO0

The above participation percentages shall be revised proporuonatety it tess than all
of the above SCPA members become Project Members, and therearter it and when any
Project Member withdraws in whole or iz part. Any Project Member whnoily withdrawing
shall thereupon cease to be a Project Member for all purposes except tor purposes ot
section 4 of this Agreement.

Hereaster, NCPA shall demuand from each and every Project Member tts share of its
agreed 10 financial commitment on 3 concurrent basis. Any part of suca demand by NCPA
which remains unpaid for sixty days after its billing date shall bear interest from such
sixtieth day at the reference rate Of the Bank of America NT&SA then in erfect. plus two
percent, computed on a daily basis percent undl paid. Interest 9 eamed shall not change
any Project Member's participation percentage, and shall become a pan of the working
capital fund defined below.

The funds advanced according to this section | shall be used to establish a working
capital fund if and when approved by the Project Members, and in an mount and subject to
any limitations approved by the Project Members. Untl a working capital fund is
established by the Project Members, funds advanced according to this section 1 shall not
be ercumbered or expended.

Secdon2.  Limied Rights to Parsieipate In Final [mplementation 20d Financine.

(a) i jon - Di 1108 of Proj Ipaci n . In
considerauon of the payments provided forin secton i of this Agreement each Project
Member who iias not whoilv withdrawn, OF who ts not then 1 default shall have an

:xclusive option 10 enter into 2 Third Phase Agreement tor 3 Power Purchase Contract) for
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ail or 3 part of its partncipation percentage of rights to ail Project capacuty and energy for use
by NCPA members pursuant to this Agreement.

(b)  IncreaseinPurchases- A Project Member can, at the time of
entering into the Third Phase A greement, purchase more than s participaton percentage ot
the Project if additional shares are available by reason of the nonparticipaton in the Third
Phase Agreement by one or more Project Members. Such ¢xcess shares shall be otfered to
those who do participate in the same propornon as their snares bear o the total shares of
those who do participate. If Project Members so enttled do not wish o contract tor ail the
excess shares. such remaining excess shail be disposed of as agreed 10 by the Project

Members.
ic)

Project Members shall establish the terms and provisions of an agrcement for ngnts to
capacity and energy from the Project pnor to the expiranon of this Agreement, to be kaown
as the Third Phase Agreement. The Project Members shall aiso estabiish the date by wnien
the Third Phase Agreement must be executed by Project Members and delivered to NCP.A
if they are to participate in the Project, Failure to execute the Third Phase Agreement for
any of its total participation share and to deliver it to NCPA by that date or 30 days atter 2
Project Member's receipt. whichever is later. will be an irrevocable decision on the part of
that Project Member not t0 pardcipate in the Project. Execution and delivery of the Third
Phase Agreement for less thanits total participation percentage and delivery of that Project
Member's executed agreement to NCP.4 by the date established or 30 days arter the Project
Member's receipt, whichever i later, Will likewise be an irrevocable decision on the part of
that Project Member not to participate in the Project in excess of the share set forth in its
delivered agreement. Supplemental agreements or other agreements will be entered into for
the excess or surplus Project shares. The procedure for processing supplemental
agreements Shall be consistent with those prescribed immediately above in this
subsection (¢} for rights to Project capacity and energy. Failure 1o return an executed
agreement for any additional Project share within the prescribed period is an irrevocable
decision not 1o purchase such addigonal share. The Project Member making any herein
defined irrevocable decision not t0 parucipate in all of its share of the Project shall be
foreclosed from utilizing. and shall be relieved ot further burdens related to. the share
vhich it has declined to purchase.

Section 3. Member Direcnon and Review. NCPA shall comply wath all lawtul

Jirecaons of the Project Mempers with respect o this Agreement, while not staved or
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nullified. to the fullest extent authorized by law. Actions of Project Members, ncluding
giving above directions to NCPA, will be taken only at meetings of authonzed
representatves of Project Members duly called and held pursuant 1o the Ralph M. Brown
Act. Ordinarily, voting by representatives of Project Members wiil be on 2 one member, one
vote basis. with a majority vote required for action; however. upon reguest of a Prowect
Member representative, the voting on an issue will be by percentaze participation with 65%
or more favorable vote necessary to carry the acton.

Any decision related to the Project taken by the ravorabie »ote of renresentation of
Project Members holding less than 65 of percentage partcization Can ne reviewad and
revised if 2 Project Member holding any participanon percentage nives Nonce of Intention
to seek such review and revision to each other Project Member within 38 hours afte?
receiving written notice of such action. If such Notice of lntennion :x <o, 2ven, any action
taken specified in the notice shall be nullified. unless the NCPA Commussioners of Project

" Members holding at least 65% of the total parucipation percentage hen in etfect vote in

favor thereof at a regular or speciaily called meeting of Project Memoers. If the Nonce of
Intention concerned a failure to act, such acton shall nevertheless be tken it NCPA
Commissioners of Project Members holding at least 65% of the otal Parucipauon
Percentage vote in favor thereof at a regular or specially cailed meeting ot Project Members.
Section 4., Couditional Repavment to Members. All pavments and advances
made heretotore, and those hereafter made pursuant to section | of this Agreement,
excluding interest paid on delinquent payments, shall be repaid to each of the entities
making such payments and advances pursuant to this Agreement out of the proceeds of the
first issuance of the Project bonds which can economically provide therefor, or as and
when there are sufficient funds available from partal sale of bonds. if bonds, notes, or
other evidences of indebtedness are issued to support the Project. Such reimbursements
shall be made within 60 days following the sale of any Project bonds and shall include
nterest computed monthiy at a rate equivalent to the end of the month reference rate of the
Bank of America NT&SA. Any interest due under the third paragraph ot section 1 of this
Agreement and unpaid shall be deducted from the repayment. [f NCPA determines.to
complete the Project, but is not successful in obtaining all necessary approvals and
‘inancing therefor, there shail be no reimbursement except out of unused Project tunds
including those then in the working caputal fund, dong with all other receipts to which

NCPA is enttled in connecaon with the Project.
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Section 3. Term. This Agreement shail take etfect as of August 20, 1990, but
only if approved by NCPA members holding 35% of the inidal percentage participations set
out in section | of this Agreement. or upon such later date as may be determined by NCPA
Members atter an adjustment in the participation percentages to provide for an adequate
subscription for the financial commitment required by secaon 6 of this Agreement. This
Agreement shall be superseded by the Third Phase Agreement. except that section 4 of this
Agreement shall remain in effect. Changes m3v be made :n this secuon 5. except as to the
continued effectivenessof section 4, in accordance with secton 3 herzof.

Section 6. Einancial Commitments. Each Project Member agrees to a total
financial commitment TOr its respectdve percentage parncipation of a total of $547.689
principal amount plus interest thereon. if any, including payments ana cavances heretofore
made, as authorized and approved by the Project Members. From time o time as needs
arise, representatives of the Project Members may, by a favorable vote as provided in
secdon 3 of this Agreement, authorize an increase in NCPA's financiad commitment which
can be shown to support the completon of the Project but only arter 10 days’ wntten
notice of such proposed increase has k e n given toall Project Members.

Section 7. Assignment

@ Notwithstanding any other provision of this Agreement, if
NCPA requires funds to carry out the terms Of this Agreement grior to the receipt of
adequate funds fron the Project Mambers, NCPA may, upon approval of the Project
Members. assign its right to receive any payments under this Agreement to a bank or other
tinancial institution to secure a borrowing by NCPA or in exchange for an amount of
money equal to the then present value Of those payments as determined by NCPA. Project
Members hereby consent to such assignment, and upon notification in writing by NCPA,
each such Project Member will make each Such assigned payment direcdy to the assignee.
The assignee shall not be liable to Project Members for the amounts as assigned. and
NCPA ;hall use the proceeds of Such borrowing Or assignment tor the purposes provided
in this Agreement.

If an assignment is made under this section, then upon the tailure of
any Project .Member to make any payment so assigned. the percentage partcipagon of each
non-detauiting Project Member shall be automaticaily increased for the term of the
assignment Pro rata with thae Of the other non-defaulting Project Members, and the
Jetauiting Project Member's Percentage Parucipaton shall (but only for purposesof
computing the respecuve Percentage Partcipagon of the non-detaulting Project Members)
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be reduced correspondingly; provided that t  sum of such increase for any non-cerawung
Project Member shall not exceed without written consent of the non-defauiung Prowect
Members an accumulated maximum of 25% of the non-defaulting Project Member's
original Percentage Participation.

If the Project Member fails or refuses o pay anv amounts due o
NCPA, the ract that other Project Members ircrease their obligations to make such
payments shail not relieve the detaulting Project Member of its fiability for such pavments
and my Project Member increasing such obligation shall have a neht of recovery from the
defauldng Project Member to the extent of such respective increase.

In addition. NCPA may terrmunate the provisions ot this Azreement
insofur as they entitle the defaulting Project Member to its Percentage Participanon of
Project output.

(b) For the purposes of such assignment, NCPA may fix and
schedule the total amount payable by each Project Member into anv number ot sem-annual
payments. not less than four nor to exceed ten. and the dates on which such payments vl
be made, and each Project Member agrees to abide by such schedule. NCPA shall provice
3reasonable opportunity forany Project Member to prepay its total ubiigation.

(c)  Aftersuch an assignment is made, no Project Memoer may
avoid the obligation so assigned by withdrawal pursuant to secdon 3 hereot or otherw se.

(d)  |f NCPA makes an assignment pursuant to this secnon, it
may anster any or all of its rights and dutes t0 a nonprofit corporaton formed to act on
behalt of NCPA if the voting power Of the members of such corporation is dismbuted in
the same manner 3s that provided in sections 3 and 9 of this Agreement.

Section 8. Withdmwal From jon, If at any ume following the
execurion ot this Agreement, there IS an increase in NCPA's financial commutment pursuant
to section 6. Project Members may partially withdraw, i.e., from participation in the
increase, or may withdraw wholly framthe Project. Such withdrawal shall be subject to
hononng any commitments made bv them or on their behalf pursuant to authorization of
this Agreement. To withdraw. such Project Members shall give NCPA written notice of
such withdrawal, in part or 1n whole, Within thirty (30) days of the receipt of the notice by
them ot the increase.

Section 9. Voune Ri . A Project Member is pamcipauny for
purposes ot section 3 percentage voang unul it completely withdraws. buta parual or

complete withdrawal will resutt 1in 1 corresponding reducuon in its percentage parucipauon.
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When the Third Phase Agreement IS executed, or revised. revised participation percentages
shall be established by dividing the amount of’ Project share agreed be purchased by each
Project Member by the total mo unt ofProject shares 1 be purchased by all Project
Members. Forvoting purposes and forestablishing 3quorum in this Agreement and i the
Third Phase Agreement. the 65% Of percentage participation specified in sections 3 and 1)
shall be reduced by the amount that the percentageparticipation of any Project Member
eveeds 35%. bur such 63% shall not be reduced below a majonty in interest.

Section 10.

Quorum Derined. The presence of either 2 majority of the

Project Members, or Of Project Members then having a compined participation percentage
of at least 65% shall constitute 3 quorum for the purpose of action.

IN WITNESS WHEREOF , each Project Member has executeu this Agreement with
the approval of its governing body, and caused its official seai to be artixed. and NCPA
has authorized this Agreement in accordance with the authorizanon of its Commussion.

NORTHERN CALIFORNIA
POWER AGENCY

By:

CITY OF HEALDSBURG

By:

By:

CITY OF LOMPOC

By:

By:

CITY OF ROSEVILLE

By:

Byv:

Mhase i Agmt/ NCPA/Combined Crele

CITY OF ALAMEDA

By:
CITY OF LOD!
By: - W ‘
R. (Randy) $nider,, Mayor
By: [frer. IN . LK
Alice M. Reimche
CITY OF PALO ALTO
B'_t'
By:
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AGREEMENT
FOR
FINANCING OF PLANNING AND DEVELOPMENT ACTIVITIES FOR PURCHASE
OF POWER FROM COAL RESOURCE

This Agreement. dated as ot __Anguet—1 , 2980, by and between

Nerthern California Power A gency, a joint powers agency of the State of Calitomu,
hereinafter called “*NCPA™ and those of its members who execuie this Agreement,
hereinafter called **Project Members,"" wimesseth:.

WHEREAS, NCPA's Resource Plan ror 19%) through 2009 has idenutied e
economic potential for a cod resource capable of an ininal commerc:al operanon duie withun
the approximate period of 1993 1w 1995: and

WHEREXS. NCPA and the Project Members desire to pursue sianmng and
development activities. including the investigation of the cost and feasibility of instaliing
such coal resource. particularly, by way of example, the Thousand Springs Project or its
equivalent in pertormance and economics: and

WHEREAS, the cost of such planning and developmentacdvites for sucn resource
(hereinafterreferred to as the ""Project™) i estimated to be $130,121: and

WHEREAS, the Project Members desire to enter into 3 second phase agreement
pursuant to the Member Service Agreements dated February 12, 1981, or successor
agreements, N order to formalize their understanding regarding shanng of the benefits and
burdens associated with their participation in the Project:

NOW THEREFORE . the parties hereto agree as follows:

Section 1. Oblicanon Formalized-Pe ICipation C o
Documentagon. Each Project Member hereby agrees to continue to pay or advance to

NCPA, fromits electric department revenues only. its percentage share of the costs
authonzed by Project Members in accordance with this Agreement in connecaon with its
sarucipauon in the Project. Each Project Member further agrees that it wil fix the rates und
sharges [0r services provided bv us clecme department so that it will at all umes have

~etnicient mmoney i its electne department revenue funds to meet this obligation. The

-~ . - . - . -~ . . - ~rny :' Al e
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percentage participation of each NCPA member which has tentatively determined to'bea
Project Member is initially established as téllows:

Alameda 13.300%
Healdsburg 2,400
Lodi 13400
A0
Roseville L3000
Turlock 3L
Ukiah Pan

Tould TOL00%

The above participation percentages shad be revised propormonately if less than i
of 1€ sbove NCPA members become Project Members. and thereatter if and whnen anv
Project Member withdraws in wnole oOr in pan. Anv Project Member wholiy withdriwing
shall thereupon cease to be 3 Project Member for all purposes =xcept for purposes of
section + of this Agreement.

Hereafter. NCPA shdl demand from each znd every Project Member its snare of Its
agreed t financial commitment on a concurrent basis. Any part of such demand by NCPA
which remains unpaid forsixty days after its billing date shail bear interest from such
sixtieth day at the reference m e of the Bank of America NT&SA then in effect, plus two
percent. computed on a daily basis percent until paid. Interest so earned shall not change
any Project Member's participadon percentage, and shall become 3 part of the working
capital fund defined beiow.

The funds advanced according to this section 1 shall be used to establish 3 working
capital fund if and when approved by the Project Members. and in an mount and subject to
any limitations approved by the Project Members. Undl a working capital fund is
established by the Project Members. funds advanced according to this section | shall not
be encumbered or expended

Section 2. : In Final {relementanon and Financing.

(a)  Discrenon - Dispositionof ProwstLapacity and Eneray. In

consideranion of the pavments provided for insecuon 1 of rhis Agreement each Project

Member who has not whotly withdmawn, or who IS not then in detault shall have an

xciusive option to enter into 4 Third Phase Avreement tor a Power Purchase Contract) for

~y
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all or a part of its participation percentage of rights to ail Project capacity and energy for use
by NCPA members pursuant to this Agreement.

(b)  Increase in Pyrchases. A Project Member can, at the time of entering
into the Third Phase Agreement. purchase more than its participation percentage of the
Project if additional sharesare available by reasonof the nonpartcipauon in the Third
Phase Agreement by one or more Project Members. Such excess sharesshall be offered to
those Who do participate in the same proporuon as their shares dear to the otal shares of
those Who do participate. If Project Memoers SOentited do nor s isn to contract tor ail the
excess shares. such remaining excess shail be disposed of as aareed 10 oy e Provect

Members.
(c)

Project Members shall establish the terms and provisions ot an zursement for ngnts to
capacity and energy from the Project prior to the expiration of this Aureement. 10 de xaown
as the Third Phase Agreement. The Project Members shail also esiaotish the date oy wnien
the Third Phase Agreement must be executed by Project Memboers and delivered 1o NCPA
if they are 10 participate in the Project. Failure to execute the Third Phase Agresment for
any Of its total participation share and to deliver it to NCPA by that date or 20 days aster a
Project Member's receipt, Whichever is later. will be an irrevocable decision on tne part of
that Project Member not 10 participate in the Project. Execution and delivery or the Third
Phase Agreement for less than its total participation percentage and delivery of that Project
Member's executed agreement to NCPA by the date established or 30 cays atter the Project
Member's receipt. whichever is later, will likewise be an irrevocable decision on the pan of
:hat Project Member not to paricipate in the Project in excess of the share set forth in its
delivered agreement. Supplemental age~ “=nts Or other agreements will be entered into for
the excess or surplus Project shares. 1 ne procedure for processing supplemental
agreements shall be consistentwith those prescribed immediately above in this

subsection (c¢) for rights to Project capacity and energy. Failure to rerurn an executed
agreement for anv additdonal Project share within the prescribed period is an irrevocable
decision not to purchase such addidonal share. The Project Member making my herein
Jetined irrevocable decision not to parucipate in all ot its share ot the Project shall be
‘oreclosed from uulizing, and snail be relieved ot further burdens related to. the share
-vhich it has declined o purchase.

Secuon 3. Me

Revigrw, NCPA shail comply waith ali lawrul

urecaons of the Project Memoers with respect 1o this Agreement, while not staved or

~
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nullified, to the fullest extent authorized by law. Actons of Project Merbers, including
giving above directions to NCPA. will be taken oniy at meenngs of authorized
representagves of Project Members duly cailed and held pursuant to the Ralph M. Brown
Act. Ordinarily, voang by representatives of Project Members will be ona one
member/one vote basis, wilh 3 majority vote required for action; however. upon request of
3 Project Member representative. the voang on an issue wiil be by percentage participation
with 65% or more favorable vote necessary to carry the acuon.

Any decision related to the Project taken by the favorable vote of representation of
Project Members holding less than 65% of percentage participanon can be reviewed and
revised if a Project Member holding any participauon percentage dmives Notice of Intention
to seek such review and revision to each other Project Member within 48 hours atter
receiving written notice of such action. If such Notice of Inteanon IS so miven, any action
taken specified in the notice shail be nuilified. unless the NCPA Comnussioners of Project
Members hoiding at least 65% Of ;he total participanon percentage tnrn in etfect vote in
favor thereot at a regular or specially called meetng of Project Memuoers. if the Nounce ot
intention concerned 3 failure 10 act, such acton shall nevertheless be taken it NCPA
Commissioners of Project Members holding at least 63% of the total Parucipanon
Percentage vote in favor thereof 3t aregular or speciallycalled meeting of Project Members,

Section4.  Conditional Repavment 1o Members. All payments and advances
made heretotore, and those hereafter made pursuant to section | of this Agreement.
excluding interest paid on delinquent payments, shall be repaid to each of the entities
making such payments and advances pursuant to this Agreement out of the proceeds ot the
tirst issuance of the Project bonds which can economically provide theretor, or a and
when there are sufficientfundsavailable from pardal sale of bonds. if bonds, notes, or
other evidences of indebtednessare issued to support the Project. Such reimbursements
shall be made within 60 days followingthe sale of any Project bonds and shall include
interest computed morthlly at 3rate equivalent © the end of the month reference rate of the
Bank of America NT&SA. Any interestdue under the third parzgraph ot secuon i of this
Agreement and unpaid shall be deducted from the repayment. If NCPA determines
complete the Project, butis not successtul in obtuning all necessary approvals and
‘inancing therefor, there shall be no reimoursement except out ot unused Project tunds
:ncluding those then in the workang capial fund. along witn all other recerpts to which
NCPA 5 enttled in connecuon with the Project.

S3-
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Section 5. Temm. This Agreement shall take effect as of August 20, 1990, but
only if approved by NCPA members holding 35% of the i~tial percentage participations sct
out in section | of this Agreement. or upon such later date as may be determined hv NCPA
Ylembers arter an adjustment in the parucipation percentages to provide for an adequate
subscription for the financial commitment required by secuon 6 of this Agreement. This
Agreement shall be superseded by the Third Prese Agreement. excent that section 4 of this
Agreement shall remain in effect. Changes may be made in this secuon 3. except as 1o the
continued etfectiveness of section 4. in accordance with section ¥ hereof.

Section 6. Einancal Commitments. Each Project Member azrees 1o 4 total
tinancial commitment for its respective percentage participanen of 1 ot of 310,12
principal amount plus interest thereon, if any. including payments and agvances heretorore
made, as authorized and approved by the Project Memoers. From ume o tme as needs
arise. representatives Of the Project Members may, by a favoranie vote as provided in
section 3 of this Agreement, authorize an increase in NCPA's tinancial commutment wnich
can be shown 1 support the completion or the Project but oniy arter 20 cays’ written
notice of such proposed increase has been given t0 all Project Memopers.

Section 7. Assignment

@®  Notwithstanding any other provision of :his Aureement, if
NCPA requires funds to carry out the terms of this Agreement prior o e receipt of
adequate funds from the Project Members, NCPA may. upon approval of the Project
Members. assign its right Dreceive any payments under this Agrezment to a bank or other
tinanciai institution to secure a borrowing by NCPA or in exchange for an amount of
money equal 0 the then present value cf those payments as determined by NCPA. Project
Members hereby consent to such assignment, and upon notification in writing by NCPA,
each such Project Member will make each such assigned payment directly to the assignee.
The assignee shall not be liable to Project Members for the amounts as assigned. and
NCPA shall use the proceeds ofsuch borrowingor assignment for the purposes provided
in this Agreement.

If an assignment is made under this secuion, then upon the failure of
any Project Member 1o make any payment so assigned. the percentage parucipaton of cach
aon-defauiting Project Member shall be automancally increased for the term of the
assignment pro rata wath that of the other non-detaulting Project Members, and the
Jerauiung Project Member's Percentage Participanon snail thut oniy for purposes ot

<omputing the respecave Percentage Parucipanon ot the non-detauiting Project Members)

<.
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be reduced correspondingly: provided that the sum of such increase for any non-defaulting
Project Member shail not exceed without written consent of the non-defaulting Project
Members an accumulated maximum of 235% of the non-defaulting Project Member's
onginal Percenuge Participaaon.

If the Project Member fails or refuses to pay any amounts due to
NCPA. the fact that other Project Members increase their obligations to make such
payments shall notrelieve the detauldng Project Member ot its liabilitv for suca ravments
and any Project Member increasing such obligadon shail have a nght of recovery irom the
defaulting Project Member tO the extent of such respective increase.

In addition. NCPA m3y terminate the provisions of this Agreement
insofar as they entle the defaulting Project Member to its Percentage Participation of
Project output.

(b) For the purposes ot such assignment, NCPA may fix ana
schedule the total amount payable by each Project Member into any mumpoer of semu-annual
payments. not less than four nor to exceed ten, and the dates on wnicn such payments wail
be made, and each Project Member agrees to abide by such schedule. NCPA shail provide
a reasonable opportunity forany Project Member to prepay its total obiigation.

(c)  After suchan assignment is made. no Project Member may
avoid the obligation so assigned by withdrawal pursuant to secuon 3 hereof or otherwise.

(d) If NCPA makes an assignment pursuant to this section. it
may transfer my or ail of its rightsand duaes to a nonprofit corporation formed to act on
behalf of NCPA if the voting power of the members of such corporation s distributed in
the same manner as that provided in sections 3 and 9 of this Agreement.

Section 8.  Withdrawal From Funther Partcipation . If atany time following the
execunon of this Agreement, there IS an increase in NCPA's financial commitment pursuant
to section 6, Project Members may partaily withdraw, i.c., fram panicipaton in the
increase, or may withdraw whoily fromthe Project. Such withdrawai shall be subject to
Jonoring any commuuments made Dy tham or on their behalf pursuant to authorization of
this Agreement. TO withdraw, such Project Members shall give NCPA wnten nouce of
such withdrawal, N pan or in whole. within thirty (30) days of :he receipt or the notice by
nem of the increase.

Secuon 9, Voune Rishts and Dumuen. A Project Memter 1s parucipaung for
JUrposes ot section 3 percentage voung until it completely withdraws, but a pasual or

complete withdrawal wiil result in a corresponding reducnon in its percentage parucipanon.

e
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When the Third Phase Agreement is executed. or revised, revised participation percentages
shall be established by dividingthe amount of Project share agreed to be purchased by each
Project Member by the total amount of Project shares to be purchased by all Project
Members. For voting purposes and for establishing a gquorum in this Agreement and in the
Third Phase Agreement, the 65% of percentage participation specified in sections 3 and 10
shail be reduced by the amount that the percentage participation of any Project Member
exceeds 35%. but such 65%shall not be reduced below a majerity in interest.

Section 10. Ouorum Defined The presence of either a majority ot the
Project Members. or of Project Maners then having 3 combined partcipanon percentage
of at least 65%bshall constitute a quorum for the purpose of acuon.

IN WITNESS WHEREOF , each Project Member has executed this Agreement with
the approval of its governingbody, and caused its otficial seal to be attixed. and NCPA
has authorized this Agreement in accordance with the authorizaton of its Commuission.

NORTHERN CALIFORNIA CITY OF ALAMEDA
POWER AGENCY

By: By:

CITY OF HEALDSBURG CITY OFLODI

J n R. (Rand ) Snider, Mayor
By: By:
Alice M. Rein¢he, City Clerk

CITY OF LOMPOC CITY OF ROSEVILLE
By: By:

By: By:

TURLOCXK IRRIGATION DISTRICT CITY OF UKIAH

Byv: nv:

3y: By:

-
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